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The Tint State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HE?EBY CERTIFY "AMERICATEL CORPORATION" IS DULY 

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN 

GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE 

RECORDS OF THIS OFFICE SHOW, AS OF THE FOURTEEVTH DAY OF 

FEBRUARY, A.D. 2005. 

&&-*A 
Harriet Smith Windror. Secretary of State 

2296121 8300 AUTHENTICATION : 3 683909 

DATE: 02-14-05 050119397 
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The Fimt State 

I, HARRIET SMITH WINDSOR, SECRTTARY OF STATE OF THE STATE OF 

DELAWARG, Do IIEREBY CERTIFY THE ATTACHED I S  A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "AMERICATEL 

CORPORATION", FILED I N  THIS OFFICE ON THE TWENTY-NINTH DAY OF 

APRIL,  A . D .  1992,  AT 4 O'CLOCK P.M. 

& d - w M  
Harriet Smith Windsor, Secretary of State 

2296121 8100 AUTHENTICATION: 361 7553 
. .  

050031895 DATE: 01 -13-05 



STATE OF DELAWARE 
SECRETARY OF STATE 

O [ Q I S I O N  OF SflEPllRATTnNq 
I . .  . ,  

FILED 04.00  PI^ owzsi isSz 
CERTIFICATE OF INCORPORATION 732120034 i296'21 

OF 

AMERICATEL CORPORATIOU 

FIRST. The name of  the Corporation is: 

AmerlcaTel Corporation 

SECOND. The address of ita registered office in the State of 
Delaware is Corporation Trust Center, 1209 Orange Street. in the 

registered agent at such address is The Corporation Trust Coapany. 

conducted or promoted by the Corpration i a  as follows: 

corporationr may be organized under the General Corporation i 8 W  of 
Delaware. 

C i t y  ~f Wilatngtm, CPunty ~f New Castle- The nme of its 

TRIRD. The nature of the busineae or purposes to be 

TP engage i n  any lawful act  or a c t i v i t y  for which 

FOURTH. The total number of shares o f  etoek whiah tha 
Corporation shall have authority to issue is 3,000 #hares of 
Common Stock, $.Ol par value per share. 

increaeed or  decreaaed (but not below the numbar of shares thereof 
then outstanding) by the attlrmative vote of the holders of a 
majority of .;he stock of the Corporation entitled to vote, 
irrespective of the provic1onr.of Section 242(b)(2) of the CIeneral 
Corporation Law of Delaware. 

FIFTH. The name and mailing address of the eole incorporator 
are as follows: 

The number of authorized shares of Common Stock may be 

e 
Xo-il XLrn Bale and Dorr 

60 State Street 
Boston, MA 02109 

SIXTII. In  furtherance of and not in limitation of powera 
conferred by statute, it is further ?rovidedi 

ballot. 

adopt, amend or repeal the By-Laws of the Corporation. 

1. Election of directors need not be by written 

2. The Board of Directors is expressly authorized to 
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swmm, Whenever a cPmprmioe or arrangement i s  proposed 
between this corporation and i t a  creditors or any c1ass of thom 
and/or between this corpor.at1on and it5 stockholders or any class 
of them, any oourt of equitable jurisdiction within the State of 
Delaware may. on tnc applieation In a enmmary way of this 

ration or of any creditor or stockholder thereot, or on tho 
app ication of any recoiver or recolvero appolnted for thin 
CWpQCcti?!? under th6 ~ c Q Y ~ R ~ Q ! ! ~  O f  section 291 Vf Title E Of t h t  
Dmlamrp Code or on the applicatlon of trusteen in diasolution or 
o i  any receiver or receivers appointed for this corporatlan undar 
the provisions of section 279 o f  Title 8 o f  the Delaware Coda 
order a meeting of the creditors or class of creditors, and/or of 
t h e  stockholders or class of stockholders of thin corpQratiQn, as 
the cam may be, to be summoned in such manner as the said court 
directs. ~t a majority in number repreecntlng tneee-fwthi in 
value O C  the creditors or c l a w  of creditors, and/or of the 
stockholders or cla66 of etookholdera of this oorporation, as the 
caw? may be. agree to any cornpromine ar arrangement and to any 
reorqaniration o f  this corporation as consequence of such com- 
promise or arrangement, the said cornpromias or arrangement and the 
said r eo rgan iza tbn  aRrllr i f  sancrivn9Q by the cvurf tv wntcn the 
ra id  application has been inade, be bindirlp on all the creditors or 
class of creditors, and/or on all the stockholders or olaos of 
stockholders, of t h i s  corporation, as the caee may bo, and also on 
thia corporation. 

EIGHTS. 
Law of Delaware prohiblts the e l iminat ion  or limitatLon of 
liability of directors for breaches of flduclary dutyl no director 
of the Corparation shall be personally liable to the Corporation 
or its Btockholders for monetary damages for any breach of 
fiduciary duty as a directorr notwithstanding any provision o f  law 
imposing such liability. No amsndment to or repeal of this 
provision shall apply to or have any e f f e c t  on the liability or 
. lkgGd l i a b i L i t y  9f BnY dirWfOK V f  the CVFPPCClfb~ for Or with 
respect to any aote or omiesione of suoh director oacurring prior 
to sucn amendment. 

permitted by Section 145 O S  t h e  GcnereE C~rgoratior! Lay vf 
Delawara, IS amended irom tine to time, lndemnlfy cacn pereon who 
waB or is a part. or is threatened to be made a party to any 
whether civil, criminal, adminlstrative or lnveetigatlver by 
reason of t h e  fact that he i? or vasr or hag c?qr?er! fr, b e w m r  a 
director or officer pf the F?TB?TB~!?PI ?r l a  9; HPP S t r Y i n Q r  ~r 
has agreed to aerve, at the request of the Corporation. aa a 
direccor, orricer or trustee of. or in a similar capacity with, 
another corporation, partnership, joint venturo, truat or other 
enterprise (including any employee benefit p l a n ) ,  or by reason o f  
any action alleged to have been taken or omitted i n  such capacltyl 
against all exponees (including attorneya' fee.) ,  judgments, fines 

Except to the extent that the General Corporation 

NINTK. The Corporation shall, to the fullest extant 

threatonad, pend r ng or completed action. suit or procoeding, 
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and amounts paid in settlement actually and reasonably incurred by 
him or on hie behalf in connection with such action, suit or 
proceeding and any appeal therefrom. 

expenses in defending an action or proceeding in advance of the 
final disposition of such action or proceeding upon receipt of an 
undertaking by the person indemnified to repay such payment if it 
is ultimately determined that such person is not entitled to 
indemnification under this Article, which undertaking may be 
accepted without reference to the financial ability of such person 
to make such repayment. 

indemnification in connection with a proceeding (or part thereof) 
initiated by such person unless the initiation thereof was 
approved by the Board of Directors of the Corporation. 

not be deemed exclusive of any other rights to which those 
indemnified may be entitled under any law, agreement or vote of 
stockholders or disinterested directors or otherwise, and 
(ii) shall inure to the banefit of the hairs, executors and 
adminlstrators of 6UCh persons. The Corporation may, to the 
extent authorized from time to time by its Board of Directors, 
grant indemnification rights to other employees or agents of the 
Corporation or other persons serving the Corporation and such 
rights may be equivalent to, or greater or less than, those set 
forth in this Article. 

Indemnification may include payment by the Corporation of 

The Corporation shall not indemnify any such permon seeking 

The indemnification rights provided in this Article (1) shall 

TENTH. The Corporation reserves the eight to amend, alter, 
change or repeal any provision contained in this Certificate of 
Incorporation, in the manner now or hereafter prescribed by 
statute an8 thfa Certificate of Incorporation, and all rights 
conferred upon stockholders herein are granted subject to this 
reservation. 

EXECUTED at Boston, Ma68achusettsr on April 29th, 1992. + Inco o ator 
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